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(DeCazuare PAGE 1 

The Jirst State 

I , tJEFFREY W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

C O P I E S O F ALL DOCUMENTS ON F I L E O F "CHROMALLOY AMERICAN L L C " A S 

RECEIVED AND F I L E D I N T H I S O F F I C E . 

THE FOLLOWING DOCUMENTS HAVE BEEN C E R T I F I E D : 

C E R T I F I C A T E O F INCORPORATION, F I L E D THE TWELFTH DAY O F 

NOVEMBER, A . D . 1 9 8 6 , AT 1 0 O 'CLOCK A . M . 

C E R T I F I C A T E O F MERGER, CHANGING I T S NAME FROM "CRO 

A C Q U I S I T I O N C O R P . " TO "CHROMALLOY AMERICAN CORPORATION", F I L E D 

THE TWENTY-THIRD DAY O F DECEMBER, A . D . 1 9 8 6 , AT 3 : 0 6 O 'CLOCK 

P . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE F I F T E E N T H DAY O F 

DECEMBER, A . D . 1 9 8 7 , AT 1 0 O 'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE TWENTY-SIXTH DAY O F 

DECEMBER, A . D . 1 9 8 9 , AT 1 0 O 'CLOCK A . M . 

AND I DO HEREBY FURTHER C E R T I F Y THAT THE E F F E C T I V E DATE O F 

THE AFORESAID C E R T I F I C A T E O F OWNERSHIP I S THE F I R S T DAY O F 

JANUARY, A . D . 1 9 9 0 . 

C E R T I F I C A T E O F CONVERSION, CHANGING I T S NAME FROM 

"CHROMALLOY AMERICAN CORPORATION" TO "CHROMALLOY AMERICAN L L C " , 

2 1 0 7 0 1 8 81OOH 

1 0 0 2 2 6 7 1 5 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

vn^^^^' 
AUTHEN'. 

\ \ Jeffrey W. E Bullock, Secretary of State 

7 8 4 1 4 4 6 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml


(DeCaware ..... 
nzhe !rirst State 

FILED THE THIRD DAY OF DECEMBER, A . D . 2 0 0 7 , AT 1 0 : 4 3 O'CLOCK 

A.M. 

CERTIFICATE OF FORMATION, FILED THE THIRD DAY OF DECEMBER, 

A . D . 2 0 0 7 , AT 1 0 : 4 3 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID LIMITED LIABILITY COMPANY, "CHROMALLOY AMERICAN LLC". 

2 1 0 7 0 1 8 8 1 0 OH 

1 0 0 2 2 6 7 1 5 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

AUTHEN'. 
Jeffrey W. Bullock, Secretary of State 

TION: 7841446 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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State of Delaware • 
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The Secretary of State of Delaware issued a certificate for CHROMALLOY 
AMERICAN LLC whose file number is 2107018 on 03/01/2010 under request number 
100226715 for authentication number 7841446. 

«Back| 

https://delecorp.delaware.gov/tin/Certificates ValidationResult.jsp?sPrintFlag=y 3/3/2010 

https://delecorp.delaware.gov/tin/Certificates
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CERTIFICATE OF INCORPORATION 

OF 

CRO ACQUISITION CORP, 

FIRST: The name of the Corporation {hereinafter 

called the "Corporation") is CRO ACQUISITION CORP. 

SECOND; The address, includinn street, number, city 

and county, of the registered office of the Corporation in the 

State of Delaware is Corporation Trust Center, 1209 Orange 

Street, City of Wilmington, County of New Castle; and the name 

of the registered agent of the Corporation in the State of 

Delaware at such address is The Corporation Trust Company. 

I THIRD; The Corporation shall have the authority to 
i • , • 

1 conduct any lawful business, to promote any lawful purpose, and 

I to engage in any lawful act or activity for which corporations 
I 
I may be organized under the General Corporation Law of the State 

I of Delaware. 
I 

i 
I FOURTH; The total number of shares of stock which 
I the Corporation shall have authority to issxte is 1,000 shares 

I 
I of Conunon Stock, All such shares are to be without par value. 

FIFTH; The name and the mailing address of the 

incorporator are as follows; 

^g^^^s^^^ggj^^si^igaa^ggg'g^ii^^^ 



NAME MAILING ADDRESS 

Michael S. McSherry Cahill Gordon & Reindel 
80 Pine Street 
New York, New York 10005 

SIXTH; The Corporation is to have perpetual exis-

ter 2. 

SEVENTH: The transfer of any of the shares of stock 

of the Corporation issued and outstanding shall require the 

consent of a majority of the board of directors. 

EIGHTH; The number of stockholders of the Corpora

tion, exclusive of persons who are employed by the Corporation 

and exclusive of persons who were, while employed by the Corpo

ration, and have continued after termination of that employment 

to be, stockholders of the Corporation, is limited to not more 

than fifty, two or more persons who jointly own one or more 

shares being counted as one stockholder. 

NINTH; Any invitation to the public to subscribe for 

shares of stock of the Corporation is prohibited. 

TENTH: Whenever a compromise or arrangement is pro

posed between this Corporation and its creditors or any class 

of them and/or between this Corporation and its stockholders or 

any class of them, any court of equitable jurisdiction within 

the State of Delaware may, on the application in a summary way 

'^w^^&'S^i&i-^-r-^jfimmiv^kiiii^Bmmxi-^^^^ 
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of this Corporation or of any creditor or stockholder thereof 

or on the application of any receiver or receivers appointed 

for this Corporation under the provisions of section 291 of 

Title 8 of the Delaware Code or on the application of trustees 

in dissolution or of any receiver or receivers appointed for 

this Corporation under the provisions of section 279 of Title 8 

of the Delaware Code order a meeting of the creditors or class 

of creditors, and/or of the stockholders or class of stock

holders of this Corporation, as the case may be, to be summoned 

in such manner as the said court directs. If a majority in 

number representing three-fourths in value of the creditors or 

class of creditors, and/or of the stockholders or class of 

stockholders, of this Corporation, as the case may be, agree to 

any compromise or arrangement and to any reorganization of this 

Corporation as a consequence of such compromise or arrangement, 

the said compromise or arrangement and the said reorganization 

shall, if sanctioned by the court to which the said application 

has been made, be binding on all the creditors or class of 

creditors, and/or on all the stockholders or class of stock

holders, of this Corporation, as the case may be, and also on 

this Corporation. 

ELEVENTH; For the management of the business and for 

the conduct of the affairs of the Corporation, and in further 

definition. Limitation and regulation of the powers of the 

ifê ĵ̂ -î ga!i§̂ Km-sE:̂ v̂ ?̂ sî R»sgir::7g?̂ ME 
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Corporation and of its directors and stockholders or any class 

thereof, as the case may be, it is further provided; 

1. The management of the business and the conduct of 
the affairs of the Corporation shall be vested in its 
Board of Directors. The number of directors which shall 
constitute the whole Board of Directors shall be such 
number not less than three (3), nor more than twenty (20), 
as may be fixed from time to time by resolution adopted by 
the Board of Directors. The phrase "whole Board" and the 

J phrase "total number of directors" shall be deemed to have 
I the same meaning, to wit, the total number of directors 
;i which the Corpration would have if there were no 
i vacancies. No election of directors need be by written 
I ballot. 

I 2. After the original or other By-Laws of the Corpo-

i
^ r-tion have been adopted, amended, or repealed, as the 

c se may be, in accordance with the provisions of Section 
HJ9 of the General Corporation Law of the State of 

I Delavare, and, after the Corporation has received any pay-
I ment for any of its stock, the power to adopt, amend or 
I repeal the By-Laws of the Corporation may be exercised by 
I the Board of Directors of the Corporation. 
i ' • . 

I TWELFTH; The Corporation shall, to the full extent 

I permitted by Section 145 of the Delaware General Corporation 

I 
t Law as amended from time to time, indemnify all persons whom it 
I may indemnify pursuant thereto. 
i 
I 
I THIRTEENTH; No director of the Corporation shall be 
i personally liable to the Corporation or its stockholders for 
1 

monetary damages for breach of fiduciary duty as a director, 

except for liability (i) for any breach of the director's duty 

of loyalty to the Corporation or the stockholders, (ii) for 

acts or omissions not in good faith or which involve 

Mm»'f?mm^iM':^i':mmss»w^-^^%immmmM 
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intentional misconduct or a knowing violation of law, 

(iii) under Section 174 of Title 8 of the Delaware Code, or 

(iv) for any transaction from which the director derived an im-

prô 'ir personal benefit. 

FOt'r.TZENTH; From time to time any of the provisions 

of this Certificate of Incorporation may be amended, altered or 

repealed, and other provisions authorized by the laws of the 

State of Delaware at the time in force may be added or inserted 

in the manner and at the time prescribed by said laws and all 

rights at any time conferred upon the stockholders of the Cor

poration by this Certificate of Incorporation are granted sub

ject to the provisions of this Article FOURTEENTH. 

I, THE UNDERSIGNED, being the incorporator herei:.-

before named, for the purpose of forming a Corporation pursuant 

to the General Corporation Law of the State of Delaware, do 

make this certificate, hereby declaring and certifying that 

this is my act and deed and the facts herein stated are true, 

and accordingly have hereunto set my hand this 11th day of 

November, 1986. 

msMmmm î7^s3^mmw7 :̂ -y7mî :m!fifmm ^m&m~"&:Mf^mim: 
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CERTIFICATE OF MERGER 

CHROMALLOY AMERICAN CORPORATION 

INTO 

CRO ACQUISITION CORP. 

The undersigned corporation organized and existing 

UNDER AND BY VIRTUE OF THE General Corporation Law of the State 

of Delaware, 

DOES HEREBY CERTIFY: 

FI.RST: That the na.Tie and state of incorporation of 

each of the constituent corporations of the merger is as fol

lows: 

NAME STATE OF INCORPORATION 

CHROMALLOY AMERICA.̂  CORPORATICN Delaware 

CRO ACQUISITION CORP. Delaware 

SECOND: That an agreement of merger between the par

ties to the merger has been approved, adopted, certified, exe

cuted and acknowledged by each of the constituent corporations 

in accordance with the requirements of subsection (c) cf sec

tion 251 of the General Corporation Law of the State of 

Delaware. 

THIRD: The name of the surviving corporation of the 

merger will be CRO Acquisition Corp. changing name to 

Chromalloy American Corporation. 



FOURTH: That the Certificate of Incorporation of 

CRO Acquisition Corp., a Delaware corporation, shall be the 

Certificate of Incorporation of the surviving corporation, 

except that Article 1. is being amended to read as follows; 

1. The name of the Corporation is Chromalloy 

American Corporation. 

FIFTH: That the executed agreement of merger is on 

file at the principal place of business of the surviving corpo

ration. The address of the principal place of business of the 

surviving corporation is 120 South Central Avenue, Clayton, 

Missouri 63105. 

SIXTH: That a copy of the agreement of merger vill 

be furnished by the surviving corporation, on request and with

out cost to any stockholder of any constituent corporation. 

SEVENTH: This Cert ificate of Merger shall be effec

tive on December .?3, 1986. 

Dated; December 22, 1986 

CRO Acquisition Corp. 
(name of corporation) 

*̂̂^̂  Rober Davis, Pres ident 

S!Rn^lH^K«JSi>Sv:%^v;<3KTU>*^ gig4S2«IEi3gffga.53SJSSg!gS^g 
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FILED l O f ^ 

DEC 15 »67 

CERTIFICKIE OF OWNERSHIP AND MEIGER A. 
MIR3ING r»o«««Tor«wa< 

SEOJRITY BARGE LINE, INC., a corporaticn ircorpcarated on the 
21st day of June, 1962, pursuant to General corporaticn Law 

of the State of MississiFpij ani MISSCURI RIVER BARGE LINES, INC., 
a oorporaticn relncoarporated on the 23xd day of Kay, 1983 

pursuaint to the General Oorporaticn Law of 
the state of Delaware, 

DUD 

CHRCMALLDY AMERICAN OCRPCRATICN, a De laware c x i a p o r a t i o n . 
I > 
\ ********* 
J 
\ CHRCMAIUDY AMERICAN OCRPCRATICN, a corporaticn organized and 
s 
I existing under the leas of Delaware, 

I DOES HtKEHY CERITFY IHAT: 

FIRST; This Corporation was incorporated on thc I2th day of 

November, 1986, pur.suant to the General Corporation Law of the State 

of Delaware. 

SEOCND: This Corporation owns all of the outstanding shares of the 

Steele of Security Bzirge Line, Inc. and Missouri River Barge Lines, Inc., 

hereinafter the ocnstituait ootixxraticns of the meiger. 

THIRD: In aooordarce with the requirestoents of Secticn 253 of the 

General Oorporatu.cn law of the State of Delaware, this Oorporation by the -

follcwing resolutions of its Board of Directors duly adopted cn November 

24, 1987, determined to merge with and into itself the ocnstituent 

oorporaticyts of the inerger. 

RESOLVED that the merger into the Corporation of Security Barge 
Line, Inc., a Mississippi oorporation, and Missouri River Barge 
Lines, Inc., a DelaMune cxstparation, both wholly-owned subsidiaries 
of the Oorporaticn, be and is authorized and approved, and ipon the 
effective date of azdd netger, the Oorporation shall assume eai of 
respective obligations of Security Barge Line, Inc. and Missouri 
River Barge Lines, Inc.; and 

ESP^^gg»Jj;^il^g5:?iF5^Si^ai^.^:y^^a^^«SSSv5^ 
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VESOVJSi that the attached Plan of Merger of Security Barge Line, 
Inc. and Misaouri River Barge Lines, Inc. into the Corporation, 
effects the aexger of Security Barge line. Inc. and Missouri River 
Barge Lined, Inc. Into the Ooirporatlon effective upon the filing 
with the Secretary of State of Delaware. 

FTHOHER RE90IA?ED that the of f ioere of the Otarporation be ard each is 
authorized and directed to oake imd execute, iinder the corporate 
seal of the Carporaticn, a Qertificate of ownMrship and Merger 
pursuant to Section 253 of the Delegare General Carporaticn law, and 
to cause the same to be filed with the Secretary of State of 
Delaware and a certified ccpy in the office of the Reooi.xkx- of Deeds 
of New Castle Ocxmity, Delaware, and to do all acts and things 
whatsoever required, %<iether within or without the State of 
Delaware, which any such offioer shall deesi nocessary or advisable. 

PCUKIH: Ihe name of the surviving coiporation of the merger is 

ChrcDUdloy Anerican Oorparation, a Delatware oorporaticn. 

FIFIH: This certificate of Ownership and Merger shall be effective 

upon the filing with the Secretary of State of Delaware. 

IN WnNESS WOEHFOF, said OCOIAIIDY AMERICAN OCRPCRATION has caused 

its corporate seal to be hereunto affixed and this Certificate of 

Ownership and Merger to be signed by John J. Dowling, III, its Vioe 

President and Secretary, and attested by James L. Drone, its Assistant 

Secretary, this jS[^day of Deoanber, 1987. 

CHRCMALLDY AMERICAN OCRPOeRATION 

J.\Dowlil^, ILT"I ^ 
Prg>ifetent and Secretary 

(OCRPCRKEE SEAL) 

AITEST: 

Jaiipoo L. 
listant Secretary 

- 2 -
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. g U 0 D U U. U y *.' . SECRETARY OF STATE 

J^ ; DIVISION OF CORPORATIONS 
FILED 10:00 AM 12/26/1989 
893600093 - 2107018 

CERTIFICATE OF Ô TOERSHIP AND MERGER 

MERGING 

CENTRAL BARGE LINE, INC. 

INTO 

CHROMALLOY AMERICAN CORPORATION 

CHROMALLOY AMERICAN CORPORATION, a corporation organized and 

existing under the laws of Delaware 

DOES HEREBY CERTIFY: 

FIRST: That this corporation was incorporateij on November 12, 

1986, pursuant to the the General Corporation Law of the State of Delaware. 

SECOND: That this corporation owns all of the outstanding 

shares of the stock of Central Barge Line, Inc., a corporation incorporated 

on the 2nd day of August, 1977, pursuant to the General Corporation Law of 

the State of Delaware. 

THIRD: That this corporation, by the following resolutions of 

the Board of Directors of this corporation, duly adopted on the 13th day of 

December, 1989, determined to and pursuant to section 253 of the Delaware 

Corporation Law,- does hereby merge into itself said Central Barge Line, Inc.: 

RESOLVED, that the merger into this Corporation of Central 
Barge Line, Inc. is hereby authorized and approved, and x̂ )on the 
effective date of said merger, this Coirporation assumes said 
subsidiary's obligations; and be it further ^ 

RESOLVED, that the merger of the foregoing subsidiary shall be 
effective upon the date of filing with the Secretary of State of 
Delaware of the Certificate of Ownership and Merger hereinafter 
referred to; notwithstanding the foregoing, in the event said 
Certificate of Ownership and Merger has not been filed with the 
Secretary of State of Delaware as of January 1, 1990, for all 
accounting and tax purposes only, the merger shall be deemed by this 
Corporation to have been effective on January 1, 1990; and be it 
further 



RESOLVED, that the proper officers of this Corporation be, and 
they hereby are, directed to make and execute under the corporate 
seal of this Corporation, a Certificate of Ownership and Merger 
setting forth a copy of the resolutions to merger said subsidiary 
into this Corporation, and for this Corporation to asstime its 
liabilities and obligations on the date of adoption hereof, and to 
cause the same to be filed with the Secretary of State emd a 
certified copy in the Office of the Recorder of Deeds of New Castle 
County, and to do all acts and things whatsoever reguired, whether 
within or without the State of Delaware, which may in any way be 
necessary or proper to effect said merger. 

FOURTH: Anything herein or elsewhere to the contrary notwithstand

ing, this merger may be terminated and abandoned by the Board of Directors of 

CHROMALLOY AMERICAN CORPORATION at any time prior to the date of filing the 

merger with the Secretary of State. 

IN WITNESS VfHEREOF, said CHROMALLOY AMERICAN CORPORATION has caused 

its corporate seal to be hereunto affixed and this certificate to be signed 

by John J. Quic)ce, its Vice President and attested by John J. Dowling, III, 

its Vice President and Secretary, this " 2 . ^— day of December, 1989. 

CHROMALLOY AMERICAN CORPORATION 

By:-^^^^ ^--.^^t.co^--' 

Jjbln J . f ^ i c k e , Vi Vice President 

(Corporate Seal) 

ATTEST: 

JohnNjJ Dowling, III 
Vice President and Secret 



s t a t e o f Delaware 
Secretcizy o f S t a t e 

Div±sion o f Corpora t ions 
Del ivered 10:53 AM 12/03/2007 

FII£D 10:43 AM 12/03/2007 
SRV 071275036 - 2107018 FILE 

CERTIFICATE OF CONVERSION 

OF 

CHROMALLOY AMERICAN CORPORATION 
(a Delaware corporation) 

INTO 

CHROMALLOY AMERICAN LLC 
(a Delaware limited liability coinpany) 

(Under Section 266 ofthe General Corporation Law of tiie State of Delaware 
and Section 18-214 ofthe Delaware Limited Liability Company Act) 

1. The name ofthe corporation immediately prior to filing this certificate of 
conversion is: 

CHROMALLOY AMERICAN CORPORATION 

The name under which the corporation was originally incorporated was CRO 
ACQUISITION CORP. 

2. The corporation hereby being converted to a limited liability company was first 
incorporated under the laws ofthe State of Delaware on November 12,1986, and 
the jurisdiction ofthe corporation immediately prior to filing this certificate of 
conversion is Delaware. 

3. The name of the limited liability company as se* forth in the Certificate of 
Formation, filed contemporaneously with this Certificate of Conversion, filed in 
accordance with Chapter 18, Title 6 of the Delaware Code is: 

CHROMALLOY AMERICAN LLC 

4. The conversion has been approved in accordance with the provisions of Section 
266 ofthe General Corporation Law ofthe State of Delaware and Section 18-214 
of the Delaware Limited Liability Company Act. 

[Signature page follows] 

Dai052037i 



IN WITNESS WHEREOF, the undersigned being duly autiiorized to sign on 
behalf of the converting corporation has executed this Certificate of Conversion on this 3rd day 
of December, 2007. 

Bv: /s/John J. Dowling m 
Name: John J. Dowling III 
Title: Senior Vice President & Secretary 

DC\1052037.2 



(DeCazvare 
T̂Zfie "first s tate 

F I L E D 
In the Office of the 

Secretary of State of Texas 

DEC 2 7 2007 

GJ^orStions Section 

X, Hf tRRja r SWXJOT WINDSOR, SECRBTARY OF STATE O F TEE STATB OF 

DZLAMARE DO BBSEBY CERTIFY TEAT TBS ATTACHED I S A TRUE AND 

CORRECT COPY OF TBE CERTIFICATE OF CONVERSION OF A DELAHARB 

CORPORATION DNDER TBE NAMB OF "CBROMALLOY AHERICAN CORPORATION" 

TO A ZXLAXARZ Ll iSITED L I A B I L I T Y CCmPANY, CBANGING I T S NAME FROM 

"CHRCaHALLOr AMERICAN CORPORAnON" TO "CHROMALLOy AMERICAN L L C " , 

FILED XN TEIS OFFICE ON TBE TBIRD DAY OF DECEMBER, A .D. 2 0 0 7 , AT 

1 0 : 4 3 O'CLOCK A.M. 

2 1 0 7 0 1 8 8100V 

0 7 1 3 5 6 6 0 9 
Ton asy vseiiy t&l« ourtiricata oaXint 
• t corp.<l«Z««ar«.goT/cat2tv«r.«&««t 

Harriet Smith Wfindsof, Secretary of State 
AXJTBENTICATION: 6261096 

DATE: 1 2 - 2 1 - 0 7 



S t a t e o f Delaware 
Sec re t a ry o f S t a t e 

Division of Corpora t ions 
Delivered 10:53 AM 12/03/2007 

FILED 10:43 AM 12/03/2007 
SRV 071275036 - 2107018 FIUS 

CERTIFICATE OF FORMATION 

OF 

CHROMALLOY AMERICAN LLC 

The undersigned, an authorized natural person, for the purpose of forming a 
limited liability company, under the provisions and subjea to the requkements of the State of 
Delaware (particulariy Chapter 18, Title 6 of the Delaware Code and the acts amendatory 
thereof and supplemental thereto, and known, identified, and referred to as tiie "Delaware 
Limited LiabiUty Company Act"), hereby certifies that: 

FIRST: The name of the limited liability company (heremafter called die 
"limited liability company") is: 

Chromalloy American LLC 

SECOND: The address of the registered office and the name and the address of 
the registered agent ofthe limited liability company required to be maintained by Section 18-
104 ofthe Delaware Limited Liability Company Act are: 

The Corporation Trust Company 
Corporation Trust Center 
1209 Orange Street 
Wihnington, New Castie County, Delaware 19801 

THIRD: This Certificate ofFormation shall be effa;tive upon filing. 

Executed on December 3, 2007 

/s/ Eleanor Romanelli 

Eleanor Romanelli 
Authorized Person 

IX:\1052790.1 
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